FIRST AMENDMENT TO
DISTRICT DEVELOPMENT AGREEMENT

This FIRST AMENDMENT TO DISTRICT DEVELOPMENT AGREEMENT (this “First
Amendment”) is made and entered into as of the 31% day of August, 2009, by and between the CITY OF
CREVE COEUR, MISSOURI, a charter city and political subdivision of the State of Missouri (the “City™),
PACE-CREVE COEUR ASSOCIATES, L.L.C., a Missouri limited liability company (“Developer™),
DORSETT/270, L.L.C. and MID-RIVERS PLAZA, L.L.C., each a Missouri limited liability company
(collectively “Noles™), HIGHLANDS HOLDING COMPANY, a Missouri corporation (“Highlands™),
CREVE COEUR REAL ESTATE VENTURE 1V, LLC, a Missouri limited liability company (“Wolff™),
FORSYTH INVESTMENTS LLC, a Missouri limited liability company (“Stern™), the FIRST
COMMUNITY CREDIT UNION, a Missouri credit union f/k/a Monsanto Credit Union (*Credit Union™),
ADKINS FARMS, INC,, an Hlinois corporation, D HUTKIN FAMILY INVESTORS, LLC, a Missouri
limited liability company, ORA PROPERTIES, LLC, an Illinois limited liability company, and 10923
OLIVE PARTNERS, L.L.C., a Missouri limited liability company (Adkins Farms, Inc,, D Hutkin Family
Investors, LLC, ORA Properties, LL.C, and 10923 Olive Partners, L..L.C. shall be collectively referred to herein
as “Hutkin™} and, following its formation and ratification of this Agreement, the OLIVE/GRAESER
TRANSPORTATION DEVELOPMENT DISTRICT (the “TDD”) (collectively, the “Parties™).

WITNESSETH:

WHEREAS, the Parties have duly approved and executed a certain District Development Agreement
dated as of August 31, 2009 (the “Agreement™); and

WHEREAS, the Parties desire to modify certain provisions of the Agreement; and

WHEREAS, on August 24, 2009, the City Council of the City adopted Ordinance No. 5099,
authorizing the City to enter into this First Amendment; and

WHEREAS, the ather Parties have duly authorized and approved this First Amendment.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the Parties agree as follows:

1. Noles and Highlands shall join the Agreement as original parties.
2. Section 2.1 of the Agreement is hereby deleted in its entirety and the following is substituted
therefor:

2.1 Formation. Promptly following the Developer accepting the City Ordinances,
and prior to or concurrently with the Developer acquiring title to all of the Developer Property
and closing on a construction loan to fund the construction of the Infrastructure
Improvements, Dorsett/270, L.L.C., Mid-Rivers Plaza, L.L.C., and Highlands Holding
Company as the current owners of the Developer Property, along with Wolff, Stern, Credit
Union, and Hutkin shall execute (where necessary) and file the TDD Petition with the Circuit
Court of St. Louis County, Missouri. Promptly after the Developer acquires title to all of the
Developer Property, the Developer will be substituted for the current owners of the Developer
Property as a party to the TDD Petition. The Parties shall diligently (i) prosecute and
advocate the TDD Petition in order to obtain prompt court approval and the establishment of
the TDD, subject to this Agreement as it may be amended, and (i) upen formation of the



TDD, conduct the first election of members of the TDD Board of Directors in accordance
with the TDD Act and this Agreement. Developer shall pay all costs and expenses, including
attorneys’ fees, reasonably incurred by Wolff, Stern, Credit Union, and Hutkin in fulfilling
obligations under this Section 2,1, up to a maximum of $1,500.00 for each of WolfT, Stemn,
Credit Union, and Hutkin. Such other Parties agree to minimize such costs and expenses.

3 Section 2.7 of the Agreement is hereby deleted in its entirety and the following is substituted
theretor:

2.7 Conditions to the Effectiveness of this Agreement. Except as otherwise
provided in Section 2.1 hereof, the obligations of the Parties hereunder are conditioned upon
and shall not become effective until the Developer has acquired title to the Developer
Property and delivers to the City written notice {the “Construction Notice™) that Developer
has closed on a construction foan as necessary to construct the Infrastructure Improvements,
Other than the obligations of the Parties as set forth in Section 2.1 and of the Developer as set
forth in section 4.12, the obligations of the Parties hersunder shall cease if the TDD is not
formed by December 31, 2009; provided, however, that if formation of the TDD by such date
proves impossible due to circumstances beyond the control of the Parties, then the obligations
of the Parties hereunder shall not cease so long as the TDD Petition has been filed by
Pecember 31, 2009 and the Developer is diligently pursuing to completion the formation of
the TDD.

4. Section 4.8 of the Agreement is hereby deleted in its entirety and the following is substituted
therefor:

4.8 Assignment; Third Party Beneficiary. Other than by transter of fee simple title
to their property or as expressly set forth herein, a Party miay not assign its rights or
obligations under this Agreement without the written consent of all other Parties, which
consent shall not be unreasonably withheld. Develaper shall be permitied to assign its entire
inferest in this Agreement to a subchapter S corporation owned by affiliates of Developer,
which subchapter S corporation may then delegate any of its duties under this Agreement to
Developer, but in the event such subchapter S corporation defaults, Developer shall be
responsible for all obligations of the Developer or the subchapter S corporation under this
Agreement. In addition, Developer shall be perntitted to collaterally assign this Agreement
and the TDD Notes to its lenders as collateral for Developer’s loans to complete the
Infrastructure Improvements and the Developer’s project on the Developer Property. This
Agreement shall be binding on and shall inure to the benefit of the City, Developer, Wolff,
Stern, Credit Union, Hutkin and the TDD, shall be binding upon their respective successors in
title, and shall be for the benefit and burden of their permitted successors and assigns. The
Parties hereto agree and acknowledge that upon ratification of this Agreement by the TDD,
the TDD shall be a party to this Agreement and entitled to the benefit and subject to the
burdens of this Agreement. This Agreement is not intended to create any rights enforceable
by any third party beneficiary other than the TDD or St. Louis County as expressly provided
herein.

3. Except as expressly set forth herein, the Agreement shall remain unmodified, unamended,
and in full force and effect.

{Remainder of page intentionally lefi blank.]



IN WITNESS WHERKEQF, the Parties have caused this Agreement to be executed in their respective
names as of the date first above written.

“CITY”
CITY OF CREVE COEUR, MISSOURI

Nanf/ -H&MD 1 d r—D_lJL\ OO

Title: NAYNE e
J

ATTEST:

City Clerk
STATE OF MISSOURI )

)88

COUNTY OF St Lows )

On this &Q_ day of , 20 09 , before me, a Notary Public in and for said state,
personally appeared R A Y4 TV e us of the

City of Creve Coeur, a charter city and political subdivision of the State of M{ésourl known to me to be
the person who executed the within document in behalf of said City of Creve Coeur and acknowledged to
me that he/she executed the same for the purposes therein stated.

IN TESTIMONY WHEREOQOF, I have hereunto set my hand and affixed my official seal in the

County and State aforesaid, the day and year first above writien

My Commission Expires: Notary Pub
4 14- 2013
Wil L,
MRV Bls, . TRACYBROTHERS
:§}“U‘%é=: Wy Commission Expires

+Z Aprk 14, 2013
oS5 Jeffarson County

E .'-..SEAL%§
‘f?,,mm > Commission #05771274

(W3]



“DEVELOPER”
PACE-CREVE COEUR ASSOCIATES, L.L.C.

By: Pace-Graeser Associates, L.L.C., its Manager

By: Pace Realty Fund, L.L.C., its Manager
By: Pace Realty Investors, 1.L.C., its Manager

By: !ﬂﬁ an;/;if’g' }i} rg/%w

Mark A. Sedgwick, ¥lanager

STATE OF MISSOURI )
) S8
COUNTY OF ST. LOUTS )

On this 21st day of August, 2009, before me, Jennifer Powell, a Notary Public in and for said state,
personally appeared Mark A. Sedgwick, Manager of Pace Realty Investors, 1..1..C., a Missouri limited liability
company, Manager of Pace Realty Fund, L.1..C., a Missouri limited liability company, Manager of Pace-
Graeser Associates, L.L.C., a Missouri limited liability company, Manager of Pace-Creve Coeur Associates,
L.I.C., a Missouri limited liability company known to me to be the person who executed the within document
in behalf of said limited liability company and acknowledged to me that he or she executed the same for the
purposes therein stated.

INTESTIMONY WHEREOQOF, I have hereunto set my hand and affixed my official seal in the County
and State aforesaid, the day and year first above written.

= )

3

e

My Commission Expires: Notar;/ E;Lfblic

Nov £1 2ol JENNIFER K. POWELL
Notary Pubilic - Notary Sea
Jetterson Courty, Stats of Missouri
My Commission Expires Nov. 28, 2010
Commission Number 06875522




“NOLES”
OR

Print name: STzne A AL
Title: /ffﬁmﬁﬁ At e
STATE OF MISSOURI ) /
}SS

COUNTY OF Saint Louis )

On this 18 day of August, 2009, before me, a Notary Public in and for said state, personally
appeared Steve Noles, Managing Member of Dorsett/270, L.L.C., a limited liability company of the State
of Missouri, known to me to be the person who executed the within document in behalf of said limited
liability company and acknowledged to me that he/she executed the same for the purposes therein stated.

IN TESTIMONY WHEREOF, | have hereunto set my hand and affixed my official seal in the
County and State aforesaid, the day and year first above written.

TN )
v

My Commission Expires: Notary Public

%
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STATE OF MISSOURI )
) SS
COUNTY OF S¢. lou s )

On this 18 day of August, 2009, before me, a Notary Public in and for said state, personally
appeared Steve Noles, Managing Member of Mid-Rivers Plaza, L.L.C., a limited liability company of the
State of Missouri, known to me to be the person who executed the within document in behalf of said
limited liability company and acknowledged to me that he/she executed the same for the purposes therein
stated.

IN TESTIMONY WHEREOF, [ have hereunto set my hand and affixed my official seal in the
County and State aforesaid, the day and year first above Wi‘/iﬁg\l\l.

i

My Commission Expires: Notary Public -

PN

éi\ﬁ\mmwm‘v E:



“HIGHLANDS”
HIGHLANDS HOLDING COMPANY

STATE OF MISSOURI )
)88
COUNTY OF ST. LOUIS )

On th@&i’% day of August, 2009, before me, a Notary Public in and for said state, personally
appeared Charles N. McAlpin, President of Highlands Holding Coempany, a corporation of the State of
Missouri, known to me to be the person who executed the within document in behalf of said corporation
and acknowledged to me that he/she executed the same for the purposes therein stated.

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed my official seal in the

County and State aforesaid, the day and year first abovei;vritten. Z )

My Commission Expires: Notary Public

/A/é‘ 72

CORNELIA A, SUMMERS
NOTARY PUBLIC - NOTARY SEAL
STATE OF MISSOURI, ST, LOUIS COun
MY COMMISSION EXPIRES 10/5/2012
COMMISSION # 08619405



“TDD”
OLIVE/GRAFESER TRANSPORTATION
DEVELOPMENT DISTRICT

zi

By: /,‘//L L H‘/

Name: '“h\--g_;/w; T ,i«» %Z_J%

Title: (/s ropes

STATE OF MISSOURI )

COUNTY OF S7. /pu/S. )

Onthis /7% day of Decemdnr 2045 , before me, a Notaiy Public in and for said state,
personally appeared Stepzn - Heitz ,_Cheirngm of the
Olive/Graeser Transportation Development District, a political subd;wszon of the State of Missouri,
known to me to be the person who executed the within document in behalf of said transportation

development district and acknowledged to me that he/she executed the same for the purposes therein
stated.

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed my official seal in the

County and State aforesaid, the day and year first above written. . -
wl %(/A

My Commission Expires: Not’unyubhc

;
/ s T

1}‘%. zf}‘s,’; ,ai é»’: d{/ f(g/\

- CRK POWELL |
E j%’r?ii;sh lic - Motary Seal g
| Jettarson County, Siate of Missour i
| My y Commission Expires Nov. 29, 2016 |
1 Gommission Nuriber 08975522 |




“WOLFF~”
CREVE COEUR REAL ESTATE VENTURE
1V, LLC

By: _ dildih LU, IVUAEAIL

Name:  olisgn W. Moricon,

Title:
STATE OF MISSOURI )
jﬁf Leprs fss
COUNTY OF Firsdfis- )

On this ﬁgﬁaay of /{{ZAJ} (S 20 5}? , before me, a Notary Public in and for said state,
personally appeared  “y=wis 4i). ALy sy of
Creve Coeur Real Fstate Venture IV, LLC, a limited liability company of the State of Missouri, known
to me to he the person who executed the within document in behalf of said limited liability company and
acknowledged to me that he/she executed the same for the purposes therein stated.

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed my official seal in the
County and State aforesaid, the day and year first above writien.

; i Vi ‘"""} . / 2
%&fi/‘z%’“ifi 73% i’:}‘é 4, z«»//

My Commission Expires: Notary Public

Nﬁ_\\,%;y,;yg;,ggg‘{;g ,jé{/ SO

x\pk}. a7 DEBORAH M. EDWARDS
NOTARY c'> - My Commission Expires
E rz January 24, 2010
f& . S y
‘7{‘» SEAL S Jefferson County
A OF MRS Commlssion #08823333



“STERN”
FORSYTH INVESTMENTS LI.C

o/ trmas (B

Name: Thomas A. Stern
Title: Authorized Signatory

STATE OF MISSOURI )
JSS
COUNTY OF ST. LOUIS )

On this 26" day of August, 2009, before me, Glenda McCutchen, a Notary Public in and for said
state, personally appeared Thomas A. Stern, an Authorized Signatory for Forsyth Investments LL.C, a
limited liakility company of the State of Missouri, known to me to be the person who executed the within
document in behalf of said limited liability company and acknowledged to me that he executed the same
for the purposes therein stated.

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed my official seal in the
County and State aforesaid, the day and year first above written.

ity NSt

(v

My Commission Expires: Notary Public
L, GLENDA MCOUTCHEN
\~‘\)§>?\f{.f’!f§> i’ Wy Gommrmission Expires
SENOTEL Jung 5, 2610
o SEAL S St Lowis County
g Comrission $06531857



“CREDIT UNION”
FIRST COMMUNITY CREDIT UNION
f/'k/a Monsanto Credit Union

STATE OF MISSOURI )
)88
COUNTY OF S 7. Chagkes)
Onthis& { dayof Au ) , 20009, before me, a Notary Public in and for said state,
personally appeared (Ghenm Bagrs , pp €5¢ Je N T of First

Community Credit Union, a credit union of the State of Missouri, known to me to be the person who
executed the within document in behalf of said credit union and acknowledged to me that he/she executed
the same for the purposes therein stated.

IN TESTIMONY WHEREOF, [ have hereunto set my hand and affixed my official seal inn the
County and State aforesaid, the day and year first above written.

My Commission Expires:

a7 BARBARA 8. CAREY
PN TR Toty COmTISEToR Eopiras
PPl i February 6, 2010
G SEAL e
"?%‘5,5‘ i %éé% St Charlss County
S HE N Commission #06438604

10



“HUTKIN”
ADKINS FARMS, INC.

Oakleigh R. éfdkins 111, President

STATE OF MISSOURI )
)88
COUNTY OF ST. LOUIS )

On this 317 day of August, 2009, before me, a Notary Public in and for said state, personally
appeared Oakleigh R. Adkins IH, President of Adkins Farms, Inc., a corporation of the State of Illinois,
known to me to be the person who executed the within document in behalf of said corporation and
acknowledged to me that he executed the same for the purposes therein stated.

IN TESTIMONY WHEREOF, 1 have hereunto set my hand and affixed my ofﬁcxa] seal in the
County and State aforesaid, the day and vear first above wri men

TUSSIOU-EXDITEs: smamenena
= N{"‘“»’%Fﬁ" EAL
Elar W, BEnglish, Notary Public
t 1 aute Gounty, State of Mi 83;3564{;19
wy Comigsion Explres 9/2 4
éammssmcn Numbar 054‘[5897 R

i STl

‘“Notaly Public ; S

11



“HUTKIN”
D HUT FAMILY INVESTORS, LLC

1
By: !‘/ -

David S. Hutkin, Manager

STATE OF MISSOURI )
) SS
COUNTY OF ST. LOUIS )

On this ( 5( day off ;g; %u,{g‘ , 2009, before me, a Notary Public in and for said state,
personally appeared David S. Hutkfh, Manager of D Hutkin Family Investors, LLC, a limited liability

company of the State of Missouri, known to me to be the person who executed the within document in
behalf of said limited liability company and acknowledged to me that he executed the same for the
purposes therein stated.

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed my official seal in the

County and State aforesaid, the day and year first above WM %
“d. 7o

My Commission Expires: Notary Public

g-§- 200

Candi L. Moore - Notary Public
Notary Seal, State of
Missouri - Jefferson County
Commission #08530705
My Commission Expires 81812010

12



“HUTKIN”
ORA PROPERTIES, LLC

akleigh R.ig\dkins I, Sole Member

STATE OF MISSOURI )
1SS
COUNTY OF ST. LOUIS )

On this 31" day of August, 2009, before me, a Notary Public in and for said state, personally
appeared Oakleigh R. Adkins I11, Sole Member of ORA Properties, LLC, a limited liability company of
the State of Illinois, known to me to be the person who executed the within document in behalf of said

limited liabitity company and acknowledged to me that he executed the same for the purposes therein
stated.

IN TESTIMONY WHEREOF, 1 have hereunto set my hand and affixed my 0fﬁc1a§ seal in the

County and State aforesaid, the day and year [irst above-written. <y f'
e (e
EEY IIS AN
My CD]MQMBMM&MwaﬁfWE %\:”"”Notaly Public ’ ;
73 ﬁf{:‘; A 4 t R
n WENEG

%y i“.;g"'ﬂg
Cmoiary Public %
g

syt Coeu gy tate of Missouri
§ fgég {"os‘“%zs@ﬁ res 5/26/2008
Garnr r DEAT5697
g i P, "'N‘s«?‘-&. ‘Ntmeimw



“HUTKZN”
10923 0LIVE PARTN

By: <

Pavid S, Hutkin, Manager

STATE OF MISSOURI )
)SS
COUNTY OF ST. LOUIS )

On thi53 ( day of %ﬂi, 2009, before me, a Notary Public in and for said state,
personally appeared David S. Hutkin, Manager of 10923 Olive Partners, L.L.C., a limited liability
company of the State of Illinois, known to me to be the person who executed the within document in

behalf of said limited liability company and acknowledged to me that he executed the same for the
purposes therein stated.

IN TESTIMONY WHEREOF, [ have hereunto set my hand and affixed my official seal in the
County and State aforesaid, the day and year first above wyitten.

andi A, Hloore

My Commission Expires: No?iry Public

§-8-u

Candi L. Moore - Notary Public
Notary Seal, State of
Missouri - Jefierson County
Commission #06530705
My Commission Expires 81812010
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